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Registration of a Charge

Company Name: GIST LIMITED
Company Number: 00502669

Received for filing in Electronic Format on the: 16/10/2023 XCE9WZSB

Details of Charge

Date of creation:  10/10/2023
Charge code: 0050 2669 0005
Persons entitled: STORESHIELD LIMITED

Brief description:.  PURSUANT TO CLAUSE 3.1 OF THE DEBENTURE, THE COMPANY
CHARGED THE FOLLOWING PROPERTIES: 1. LAND AT PLOT 16
MARKHAM VALE DEVELOPMENTS, MARKHAM VALE, CHESTERFIELD;
2. UNIT 2, SEYMOUR LINK ROAD, WOODTHORPE, MASTIN MOOR,
CHESTERFIELD (S43 3FG); AND 3. LAND ADJOINING UNIT 2, SEYMOUR
LINK ROAD, WOODTHORPE, MASTIN MOOR, CHESTERFIELD, S43 3FG,
WITH TITLE NUMBERS DY515030, DY512177, DY541331, AND DY551913.
PLEASE SEE SCHEDULE 1 OF THE DEBENTURE FOR DETAILS.

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 00502669 Page: 1



Certified by: TRAVERS SMITH LLP

Electronically filed document for Company Number: 00502669 Page: 2



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 502669

Charge code: 0050 2669 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th October 2023 and created by GIST LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
16th October 2023 .

Given at Companies House, Cardiff on 18th October 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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EXECUTION VERSION

DATED _\0_October 2023

(1) GISTLIMITED
as the Chargor
in favour of

{2) STORESHIELD LIMITED
as the Secured Party

DEBENTURE

wwnw.traverssinith,cont
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THIS DEBENTURE is dated_ (8 Octener 2023 . andrnade betwesn:

{1} GIST LUWITED, & limited lability cormpsany iﬂcdz”_por'ate'd in Englarid and Wales with
registerad number 00502669 whose registered offica is at Force, 43 Church Street West,
Woking Surrey, Englanti GU21 6HT (the "Chargor") in favour of

{2y STORESHIELD LIVHTED, a limited liability company Incorporated in England and Wales with
registered number 01120283 whose registered office is-at Forge, 43 Church Street West,
Woking; Surrey, England, GUZ1 6HT as secured party {the "Secured Party"].

1T IS AGREED as follows:

3. DEFINITIONS AND INTERPRETATION

L1 Definitions
"Acguisition Agreement" means the acquisition agreement relating to the sale and
purchase of the share capital of Gist Limited dated 21 Jiily 2022 andentered into between,
arongst others, the Secured Party as seller and the Purchaser..
"Acquisition Agreement Breach" means:

{a)  anyfailure by the Purchaser to pay an amourit on its due date under or pursuantte
clause 9 (Profit Shore Consideration) of the Acquisition Agresment;

{b} anyfailure by the Purchaser to payan amount on its due date unider or pursuantto
clause & (Deferred Consideration) of the Acquisition Agreement; or

{c}  anybreach by the Purchaser of clause 10.4 of the Acquisition Agreement or any
breach by the Purchaser or a Group Company of clause 105 of the Acquisition
Agtreement.

“Charged Property" means ail the Real Propearty of the Chargor which fram tirme to tirme is

“the subject of the security created or expressed to be créatéd in favour of the Secured.

Party by-or pursuant to this Debenturé,

"Charges" means all or ahy of the Security created or expressed to be-created by or
pursusnt to Clause 3 [Fived Charges) of this Debefitles,

"Collateral Rights" means all rights, powers and reémedies of the Secured Party provided
by or pursuant to this Debenture or by law,

“Debenture Breach™ means any breach by the Chargor of Clause 6 [(Negative pledge and.
disposals) of this Debenture.

"Enforcement Event" mieans:
{a]  amAcouiisition Agresment Breach;

{v} aDebenture Braach: or

A129.08A1-GA30/TAVEAVS 1



{c)

any Insolvency Event in raspact of the Chargor or the Purchaser.

"nsolvency Event" in relation to gh entity means that the entity:

(a}

fe)

(dy

{e)

{f}

{h}

ATIGOREL-DA3OLILVEIVS

is dissolved {other thah pursuant to a cotisolidation, amalgamation ormerger);

becomes insolvent or is unable to pay its debts or fails or adrits in writing its

inability generally to pay its debts as they become due;

makes a general assignment, arrangement or composition with or for the benefit of
its creditors;

institutes or has instituted against it, by a regulator, supervisor orany.similarofficial
with primary insolvency, rehabilitative or regulatory jurisdiction over it in the
jurisdiction of its incorporation or organisation or the jurisdiction of its head or
home office, a proceeding seeking a judgment of insolvency or bankruptey or any
other relief under any bankruptcy or insolvency law or other similar law affecting
creditors’ rights, or a petition is presented for its winding-up or lguidation by it or
such regulator, supervisor or sirilar official;

has instituted against it & proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptey or insolvericy law or other
similar law affecting creditors' rights, or a petition is presented for its winding-up or
liguidation; and, in the case of any such proteeding or petition instituted of
presented against it, such proceeding or petition is instituted or presented by.a
persan. of:ehiity wiot deseribed iv paragraph (dyaboveand:

iy  resultsinajudgment of insolvency or bankruptey or the entty of an orderfor
relief ot the making of an order for its winding-up ot liquidation; or

i) s riot dismissed; discharged, stayed orrestrained in‘each case within 14days
of the institution o presentation thereof;.

has a resolution passed for its winding-up, official frianagement or liguidation {other

than pursuant to 4 consolidation; amalgarhation or merger);

seeks or becomes subject to the appointment of an admiristrator; provisional

Tiquidator, conservator, receiver, trustes, custodian or other similar official for itor

for all or substantially all its assets {other than, for solongas itis required by law or
regulation not to be publicly disclosed, any such appointment-wh'ich-is to be made,

oris made, by a person or entity described in paragraph {d)above);

has a secured party take possession of all or substaritially all #s assets or has &
distress, execution, attachment, sequestration or other legal process levied,
siforced or sued on or against all or substantially all its assets and such secured
party miairitaifs possession, orany such process is not dismissed, discharged, stayed
ot restrained, in eath case within 14 days thereafter;



(il  causesoris subject to-any event with respect to it which, under the applicablelaws
of any jurisdiction; has an anslogous effect 10 any of the events specified in
paragraphs {al to {h) above;or

i}  takes any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any of the foregaing acts.

"LPA"™ means the Law of Property Act 1925,
"Party" meansa party to this Debenttire.

"Purchaser”™ means Marks and Spencer {(A2B) Limited, incorporated in England and Wales
with registered number 14228803 whose registered office is-at Waterside House; 35 North
Wharf Read, London, England, W2 1NW as purchaser under the Acquisition Agreement.

"Real Property" means:

{8) the freshold and leasehold property in England and Wales specified in Schedule 1
{Details of Real Property)); and

{b) _é-‘ny‘ buildinigs, fixtures, fittings, fixed plant or machinery from time to time situated
ohor forming part of such freehold or leasehold property,

and includss all Related Righits.

"Receiver" means -a receiver or receiver and manager or (where permitted by law)

will include any appoliitee made Under g joint-and/or several appointinent.
“Related Rights" means, In relation toany asset:
{a}  the proceedsof sale of any part of thatasset;

{b) allrights under any licence, agreement for sale or agreement for lease inrespectof
that asset;

{¢}  allrights, benefits, claims, contracts, warranties, remedies, security, indemnities or
covenants for title in respect of that asset; and’

{d) anymonies and proceeds paid or payable in respect of that asset.

. "Secured Obligations" means all present and future obligations and Habilities {whether
actual or contingent and whether owed jointly or severslly or in any. other capacity
whatsoever) of each of the Purchaser and the Purchaser's Guarantor tothe SecurédParty
under clause 8 (Deferred consideration), clause 9 (Profit share considergtion) and ‘clause
10 {General provisions relating to Freehold Assets) (including, in each case, any acerued
interest) and clause 28.2 of the Acguisition Agreerient, together with a'ny_ costs and
expenses incurred by-a Secured Party in enforcing the Security created or intended fo be
crested by ot pursuant to this Debenture,

AEITOBAARBAIIVEAYS 3



"Secured Parties” means the Secured Party and any Receiver.

*Security” means & mortgage, charge, pledgs, lien or other security interest securing any
obligation of aky parson or any other agresment oF arrangement having a similareffect,

"Transaction Documents™ has the meaning given 1o that term in the Acquisition
Agréament.

1.2 Interpretation

Terms definad in the Acquisition Agreement shall, unless otherwise defined in this
Debenture, have the same meaning when used in this Debenture and in addition:

.21 any reference tothe "Secured Party", the "Chargor", the “Secured Parties”
arany other person shall be construed so s to include its or their successors
andany permitted assignis dnd tranisferees in accordance with their respective
interests;

122 3 "person” includes any individual, firm, cotripany, corporation; goverriment,
state or agency of a state or any éssociation, trust, joint vehture, consortium,
partnership or other entity (whether ornot having separate legal personality);

1.2.3 a "regulation” includes any regulation, rule, official directive,. request or
guideline {whether or fiot having the force of law) of any governmental,
intergovernmental or supranational body, agency, department. or of any
regulatory, self-regulatory or other authority or organisation;

124 an Enforcement Event is "continuing™ if it has not been waived providedthat
the Secured Party shall not-unreasonably withhold its'consent to any waiver
of an Enforcement Evant in circumstances where the relevant Chargor; the
Purchaser or the Purchaser's Guarantor has remedied the relevant
Enforcement Evant;

L.2.5 a provision of law is.a raference to that provision as amernided or re-snzcted
from time fo time;

1.26 a fitne of day is & referénce to London time; and

1.2.7 {unless otherwise stated) refererices in this Debenture fo any Clause or

Schedule shall be to-a clause of schedule contained in‘this Debenture,
L3 Third party rights
1.3.4 Unless expressly provided to the contrary in this Debenture a person who is

not a party hereto has no right under the Contracts (Rights of Third Parties)
Act 1999 to enforce or enjoy the benefit of any term of this Debenture.

A325-0BAT-0AF0/LANVSAVS 4
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1.5

2.1

z2

31

1.3.2 Notwithstanding any term of this Debenture, the consent of any persan who
i$ ot & party heréto is not requiréd fo rescind or vary this Debenture at any
time.

Disposition af'_pmpe‘r&y

The terins of the Acquisition Agresment and of any other agreement or instiument
(including side letters) between the Parties in relation to the Acquisition Agreement are

incorporated into-this Debenturé 1o the extént reguired to ensure that zny purported

dispositicn or any agreement: for the disposition of the Real Property contained in this
Debenture 1s a valid disposition inaccordance with Section Z{1) of the Law of Property

{Miscellaneous Provisions) Act 1989.

Dead

It is intehded that this Debentire {akes effect as a-deed notwithstanding the factthat a
Party may only execute this document under hand.

PAYMIENT OF SECURED OBLIGATIONS
Covenant to pay

The Chargor hereby covenants with the Secured Party (as trustee for the Secured Parties)
that it shall pay and discharge any or all of the Secured Obligations as and when they fall
due.

Limited Recourse

Notwithstanding the terms of any other provision of this Debenture; the Secured Party
shall have no recourse -against the Chargor of its assets, whether by way of court
proceedings, a winding up application’ or-otherwise, in respect of its obligations and
liabilities under this Debenture except by enforcement of its. Security over the Charged
Property, and the Tigbility of the Chargor under this Debenture shall extend only to.and
shall not exceed the proceeds of any such enforearmerit:

FIXED CHARGES

Fixed charges

The Chargor hereby charges with full title guarantee in favour of the Secured Party as

trustee for the Secured Parties as security for the payment and discharge of the Secured

Obligations, by way of first fixed charge {which; so far as it relates to freshold or leasehold
property in England and Wales - vested in the Chargor at the date of this Debenture and
listed in Schedule 1 {Details of Real Property), shall be'a charge by way of legal mortgage)

ATESUBAL0ABTTIAVE/LYS 5



4.1

%)

5,2

5.3

6.1

all the Chargor's right, title and interest from time to time inand to the Rea! Property both
present and future,

PERFECTION OF SECURITY
Application to the Land Registry

The Chargor consents to an application being made to the Chief Land Registrar to enter
the following restriction in the Propriétorship Register of any property which is, of is
required to be, registered-and which forms part of the Real Property:

iNg disposition of the registered estate (other than o charge) by the proprietor of the
registered estate, or by the proprietor of any registered chdrge, not being a charge
registered before the entry of this restriction, is to be registered without o written tonsent
signed by Storeshield Limited or their conveyvanter that the provisions of clauses, 8 9 ond
10 -of the sule and purchase agreement dated 21 July 2022 and ‘made between (1)
Storeshield Limited and (2) Marks arid Spericer {A2B) Limited have been complied with of
that they do not apply to the disposition.”

FURTHER ASSURANCE
Necessary action

The Chargor shall at its own expense take all such action as the Secured Party may
reasonably reguire {(including making all filings and registrations) as may be necessary for
the purpose of the creation, perfection, protection, confirmation or maintenarica of any
security creéated or intendead to be created in favour of the Secured Pa rty‘, any Receiveror
administrator by or purstiant tothis Debenture.

implied covenants for title

The obligations of the Chargor under this Debenture shall be in addition to the covenants
for title deemed to be Included in this Debenture by virtua of Part 1 of the Law of Property

{Miscellaneous Provisions) Act 1994,

Value of security

The Chargor shall not do-or cause or permit to be done anything which may in any way

depreciate, jeopardise or otherwise prejudice the value of the security created or intended
to be created by this Debenture.

NEGATIVE PLEDGE AND DISPOSALS
Security

The Chargor shall not{and shall not agree to) at.any time during the subsistence of this
Debenture, create or permit o subsist any Security over all or any part of the Charged
Property other than as expressly permitted by the Acquisition Agreement.,

212908410430/ IIVEAVS &



6.2 No disposal of interests

The: Chargor shall not {and shall not agree to} at any time during the subsistence of this
Dabanture, except as expressly permitted pursuant to the Acquisition Agreament and/or
the Transaction Documents:

6.2.1

B.2.2

6.23

execute any conveyance, transfer, lease or assighment of, or other right to

use or occupy, all orany part of the Charged Property; or

create any legal or equitable estate or other interest in, or over, or otherwlise
relating to, sl or ahy partof the Charged Property;or

(a) grant or vary, of dcdept any surrender, or cancellation or disposal of, any
lease, tenancy, licence, consent or other right to occupy in relation to any of
the Charged Property or{b) allow or grant any person any licence or right 1o
use o accupy or to become entitled to assert any proprietary interast in, or

right over, the Charged Property, which may, in each case, adversely affect
the validity, enforceability or valug of @ny of the Charged Property or the

ability of the Secured Party to exercise any of the Collateral Rights.

Z. ACCELERATION AND ENFORCEMENT OF SECURITY

7.4 Aceeleration

% N

7.1.2

At any time an Enforcement Event is continuing, the Secured Party may; by
notice to the Chargor, declare that the Sedured Obligations have become

imtnedistely dile and payable, wherstpon thay shall become iimtediately

die and payable.

For the purposes of this Clause 7.1, the armounts due and payable shall
include, without limitation: {i} the Outstanding Deferred Consideration

Arount; [ii} the outstanding balance (if any) Profit. Share Fallback

Consideration Amount, and {ili} the Intérest on the Profit Share Sale
Consideration Amount less -any Annual Interest Payiments (in each case
pursuant to the Acquisition Agreement as if the Freehold Sale Long Stop Date
had ‘tzken place immediately prior to the Enforcement Event).
Notwithstanding this or any other clause of this Debenture the total of the
Secured Obligations shiall not at any time exceed the sum of the Maximum
Deferred Consideration Amount and the Maximum Profit Share Consideration
Ainoutit and any interest accrued thereon, together with-any defatilt interest
and any costs ahd expenses inclrred by a Secured Party in enforcing the
Security created or intended to be created by or pursuant to this Debenture,

7.2 Enforcenment

At any time after the occurrence of an Enforcement Event; orif the Chargor redquests the
Secured Party to. exercise any . of [ty powers under this Debenture, orif g petition or

ALIENIA-AOHANEAYS



7.3

7.4

7.5

application is presented for the making of an administration order in relation to the
Chargor, or if any person who is entitled to do so gives written notice of its intention to
appoint-an administrator of the Chargor or files such 2 notice with the court, the security
created by or pursuant to this Debenture is immediately enforcesble and the Secured Party

may, withiout notice to the Chargor or pricr authorisation frot any court, in its absolute

discretion:

7.2.1 enforce all orany part of that security (at the times, in the manner and onthe
terms it thinks fit) and fake possession of and holdor dispose of all-orahwy part
of the Charged Property and the:Secured Party (or its nominee(s)} shall have
an immediate and absolute power of sale or other disposition over the
Charged Property; and

722 whethéror not it has a‘p_p'ointed a Recelver; exercise all or any of the powers,
authorities and discretions conferred by the LPA (as varied or extended by this
Debenture) off mortgagess and by this Debenture on any Receiver or
otherwise conferred by law ofi morigasses or Receaivers.

Mo lighility as movigagee in possession

Neither the Secured Party nor-any of its nominees nor any Receiver shall be liable to
account as a mortgagee in possession in respect of alt or any part of the Charged Property
or be liable forany loss upon realisation oF for any default or otission in connéction with
the Charged Property to which a mortgagee in possession might otherwise be liable.

Right of appropriation

Tothe extent that any of the Charged Property constitutes “financial callateral™ and this:

‘Debenture and the obligations of the Chargor hereunder corstitute a "security financial

cotlateral 'afréng’em-ent_“ {iri éach case as defined in, and for the: purposes of, the Financial
Collateral Arrangerients {No. 2} Regulations 2003 [S| 2003 No. 3226} (the *Regalations"})

the Secured Party shall have the right after an Enforcemant Event to appropriate all orany.

part of such financial collateral inor towards discharge of the Secured Obligations. For this

purpose, the parties agree that thie value of suich firrancial collatéral so appropriated shall

be-(a} i it is listed or traded on-a recoghised ekchange, its value wilt be taken as being the-
value at which it could have been sold on the exchange on the date of appropriation is;
and (b) in any other case; its value will be such amount as the Secured Party reasonably
determines having taken into account advice obtained by it from an independent
commercial property adviser, investment bank or accountancy firm of national standing

selected by it. In each case, the Parties agree that the method of valuation provided forin
‘this Deberiture shall constitute a commmercially reasonable method of valuation for the

purposes of the Regulations.
Effect of moratorium

7.5.1 The Secured Party-shill not be entitled to exercise its tights under Clause 7.2
(Enforcement) or Clause 9.1 {Appointment and removal) {other than Clause

4129-0841-0430/ T/LVS/ LS #
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8.2

83

84

9.1.5) where the right arises as a result-of an Insolvency Event oceurring solely
due to any person obtaining or taking steps te obtaina moratorium pursuant
to Part Al of the Insolvency Act 1986.

7.5.2 Clause 7.5.1 above does not apply in respect of a "security financial collateral
arrangemenit”, as defined in Clause 7.4 (Right of oppropriation) above.

EXTENSION AND VARIATION OF THELPA
Extension of powers

The power of sale or other disposal conferred-on the Secured Party, its nominee(s) and
any Receiver by this Debenture shall operate as a variation and extension of the statutory
power of sale urider Section 101 of the LPA and such power shall arise {and the Secured
Obligations shall be deemed due and payable for that purposs} on execution of this
Debenture.

Restrictions

The restrictions contained in Sections 93 and 103 of the LPA shall not apply to this
Debenture or to the exercise by the Secured Party of its right to:consolidate ail or any of
the Charges with-any other Security in-existence at any time or to ts power of sale; which
powers may be exercised by the Secured Party without notice to the Chargor éni or at any
tirie after the occurrence of an Enforcement Event,

Power of leasing

‘The statutory powers of leasing may be exercised by the Secured Party st any fime on or

after the occurrence of an Enforcement Event and the Sécured Party and any Receiver may
make any lease or agreement for [ease, accept surrenders of leases and grént-opticns_on
such tetims as it shall think fit, without the need to comply with-any restrictions imposed
by Sections 99 and 100 of the LPA.

Franstor of Security

g4.1 Arany time after the occurrence of an Eriforcerment Event, the SecuredParty
may:
{a) redeem any prior Security against any Charged Propetty;and/or
ik} procure the transfer of any such Security to itseff; andfor
tc) settle and pass the accounts of the prior mortgagee or chargee; any

accounts so settled and passed will be, in the absence of manifest
error, conclusive and binding on the Chargor.

BA2 The Chargorshall pay to the Secured Party immediately on demand the costs
andt expenses incurred by the Secured Party in taking any action

417508410030/ 1/LVS/LVE ]



contemplated by Clause 8.4.1, including the payment of any principal or
intergst,

8.5 Suspenise account
if the Charges are enforcad at a time when no amount is due undet the Acguisition

Agreement but at a time when ambunts may or will become due, the Secured Party (or
any Receiver) miay-pay the procéeds of any recoveries effected by it into 3 suspense

account,
2 APPOINTMIENT CF RECEIVER OR ADMINISTRATOR
9.1 Appointisent and cemoval

After the occurrerice of an Enforcement Event, or if a petition or.application s presented
for the making of an administration order in relation to the Chargor, of if any person who
is entitled to do 56 gives written notice.of Tts intention to appeint an:administéator of the
Chargor or files slich a notice with the court or if requested 1o do so by the Chargor, the
Secured Party may by deed or otherwise (acting through an authorised officer of the
Secured Party), without prior notice to the Chargor:

8.3.1 appoint one or more persons to be a Receiver of the whole or any part of the
Charged Property:
8.1.2 appoint two:or more Receivers of separate parts of the Charged Properiy;
843 remave {so far as itis fawfully able} any Receiver soappointed;
9.1.4 appoint another pérson(s) as an additional or réplacerment Receiver(s); and
9.1.5 appoint one or'more persons.to be an administrator of the Chargor.
9.2 Capacity of Receivers

Each person appointed to be a Racelver pursiiant to Clause 9.1 (Appointment and removal)
shall be:

9.2.1 entitled to act individually or together with any other person appointed or
substituted as Receiver;

822 for all purposes deemed 1o be the agent of the Chargor which shall be solaly
responsible fortheir acts, defaults and liablittias and for the payment oftheir
remuneration and no Receiver shall at any time act as agent for the Secured
Party;and.

923 entitled to remuneration for their services at g rate to befived by the Secured

Party from time to time (without being limited to the maximum rate specified
by the LPA).
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8.3

10.

i1,

Statutory powers of appointment

The: powesrs of appointment of a Receiver shail be in addition to all statutory and other
powers of appointment of the Secured Party under the LPA (s extended by this
Debenture) or otherwise and such powers shall remain exercisable from tirme to time by
the Secured Party in respéct ‘of any part of the Charged Property. Except as pravidad in
Clause 7.5 (Effect of morgtorium), any restriction imposed by law on the right of a
mortgagee to appoint a recelver {including under section 109(1) of the LPA) does not-apply
tothis Debenture,

POWERS OF RECEIVER

Every Receiver shall (subject to any restrictions in the instriment appointing thern but
aotwithstanding any winding-up or dissolution of the Chargor) have and he entitled to
exercise, in relation to the Charged Property (and any assets of the Chargor which, when
got in, would be Charged Property) in respect of which the Receiver was appointed, and
as varied-and extended by the provisions of this Debenture {in the narvie of oron bebialf of
the Chargor orin their owh niame and, inesch case, at'the cost of the Chargor):

10.1.1 all the powers conferred by the LPA on mortgagors and on mortgagess in
possassion and 6f receivers appointed undertha LPA;

10.1.2 all the powers of an administrative receiver set out in Schadule 1 to the
Insolvency Act 1986 {whetheér or not the Receiver is an administrative
receiver):

10.1.3 all the powers and rights of an absolute owner and power to-do or omit to do

anyithing which the Chargor itself could do or-omit to do; and

10,18 the power to do alf things (including bringing or defending procesdingsin the
tiatmieor on behalfof the Charzor) which seern to the Receiver to be incidental
of conducive to {a) any of the functions, powers, authorities or discrefions
conferred on or vested in them or {b) the exercise of the Collateral Rights
(including realisation of alf or any part of the Charged Property) or (¢} bringing
to-their hands any assets of the Chargor forming part of, or which whes got
inwould be, Charged Property.

APPLICATION OF MIONIES

All monies received or recovered by the Secured Party, its nominee{s} or any Recsiver

pursuarit to this Debenture or the powers canferred by it shall {Subjeéct to the dlaims of any

petson having prior rights thereto and by way of variation of the provisions of the LPA) be
applied first in the. payment of the ¢osts, charges and expenses incurred and payments
made by the Receiver, the payment of their remuneration and the discharge of any

liabilities incurred by the Receiver in, or incidental to, the exercise of any of their powers,

and thereafter shall be applied by the Secured Party (notwithstanding: any purported

appropriation by the Chargor):
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12.

124

122

i3,

43.1

i1t inor towards satisfaction of the Secured Obligations; and

18,12 if the Chargor, the Purchaser orthe Purchaser's Guaratitoris under no further
actual or contingent liability under the Acquisition Agreement, in'payment or
distribution to-any person to whom the Secured Party is-obliged to pay or
distiibute’in priority to the Chargor; and

11.1.3 the balance, if any, in payment or distribution to the Chargor.

FROTECTION OF PURCHASERS

Considesation

The recsipt of the Secured Party, its nominee(s) or any Receiver shall be conclusive

discharge fo-a purchaser and, in making any sale ordisposal of any of the Charged Property

or rhaking any acquisition, the Secured Panty, its nomineels) of any Receiver may do:so for
suech consideration, in such-manner and on-such terms as it thinks fit.

Protection of purchasers

No purchaser or other person. dealing with the Secured Party, its: nominee(s) or any

Receiver shall be boundto inguire whether the right of the Secured Party; such norni neels)

or such Receiver to exercise any of its powers has arisen-or become exercisable or be

concerned with any propriety or regularity on the part of the Secured Party, such
naminee(s) or stich Receiver in such dealings.

POWER OF ATTORNEY

Appointment and powers

The Chargor by way of security irrevocably appoints the Secured Party and any Receiver

severally to beits attorneyand in K3 name, on its behalf and as ifs éct and dead to execute,
deliver and perfect all documents and do all things which the attorney may consider to be
reguived or desirable for;

13.4.1 carrying out any obligation imposed on the Chargor by this Debenture

(including the completion, execution and delivery of any, deeds, charges;
assighments or other security and anytransfers of the Charged Property); and

13.1.2 enabling the Secured Party and any Receiver to exercise, or delegate the
exercise of, any of the rights, powers, authorities and discretions conferred
o them by or pursuant to this Debenture or by law {including the exercise of
any right of 2 legal or beneficial owner of the Charged Property) and {(without
hand and deliver and otherwise perfect any deed, assurance, agreement,
instrurent or act which itmay reasonhably deem proper in or for the purpose
of exercising any of such rights, powers, authorities and diséretions.
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13.2

3.3

i34

i4.

4.1

42

Exercise of power of atiomey

The Secured Party may only exercise the power of attorney granted pursuant fo Clause
13.1 {Appointment and powers) following:

13241 the oéeurrence of an Enforcemertt Eventjor

13.2.2 thie failure by the Chargor to comply with any further assurance or perfection
of security obligations required by the terms of this Debenture within ten
Business Days of stich further assurance or perfection of security obligation
arising.

Ratification

The Chargor shall ratify and confitm all things done and-all documents executed by-any

sttorneyin the éxercise or purported exercise of altor any of their powers.

Secured Party's power to remedy breaches

It at any time the Chargor fails to perform any of the covenants tontained in this Debenture
it shall be lawful for the Secured Party, but the Secured Party shall have o obligation, to

take. stch action on behalf of the Chargor (including, without limitation, the payment of

money) as may in the Secured Party's reasonable opinion be requirad to ensure that such
covenanisare performed. Any losses, costs, charges and expenses incurred by the Secured
Party in taking such action shall be reimbursed by the Chargoron demand.

EFFECTIVENESS OF SECURITY

‘Continuing security

14.3.1 ‘The Charges shall remain in-full force and effect as a continuing security for
the Secured Obligations unless and until the Secured Obligations have been
irrevocably and unconditionally discharged in full.

14.1.2 No part of the security from time to time intended to be coristituted by this

Debenture will be conisidered satisfied or discharzed by any intermediate
payment, discharge orsatisfaction of the whole of ahy part of the Secured
Obligations.

Cumulative fights

The Charges and the Collateral Rights shiall be cumulative, in addition to and independent
of every other security which thé Secured Party or any Secured Party fnay atany time hold

For the Secured Obligations or any other obligations or afiy fights, powers and remedies

provided by law. No prior security held by the Secured Party {whether in its capacity as
trustee or otherwise) or any of the other Secured Parties over the whole or any part of the
Charged Property shall merge ifto the sscurity constituted by this Debenture.
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14.3

14.4

14.5

146

Remedies and waivers

No failure on the part of the Secured Party to exercise, or any delay onits part in exercising,
any Collateral Right shall operate as'a walver of that Collateral Right, nor shall-any single
or partial exercise of any Collateral Right preclude any firther or other exereise of that or
any other Collateral Right.

No liability

None of the Seciired Party, its nominee(s) or any Receiver shall be fiable by reason-of (a)
taking any action permitted by this Deberiture or {b) any neglect or default in connection
with the Charged Property or {c} taking possession of or realising all or any part of the
Charged Property.

Partial invalidity

If, at any time, any provision of this Debenture is or becomes illegal, invalid or
unenforceable inany respect under the law of any jurisdiction, neither the legality, validity
or énforceability of the remaining provisions of this Debenture nor of such provision uridet
the laws of any othet jurisdiction shall in any way be affected or impaired thereby and, if
any part of the security interided to be created by or pursusnt to this Debenture is invalid,
unenforceable or ineffective for any reason, that shall ot affect or impair any other part

-ofthe security.

Wiaiver of defenices

Neither the obligations of the Chargor under this Debenture nor the Charges will be
affected by an act, omission, matter or thing ‘which, but for this Clause, would reduce,
release or prejudice any of its obligations thder any of the Charges (without limitation and
whsther or Hot known to it or any Secured Party) including:

1461 any time, walver or consent gra nted to, or composition with; any person; or

14.6.2 the release of any person under the terms of any compositionor arrangement
with any creditor of any member of the Group; or

1462 the taking, variation, comprormise, exchange, renewal or release of, or refusal
or ieglect to perfect, take up of enfores, any rights against, or security over
assets of, any person or gny non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to
realise the full value of any security; or

is.64 any incapacity or lack of power, authority or legal personslity of or dissolution
or change inthe members or status of any person;or

14.6.5 any amendmient, novation, supplement, extension (whethet of maturity or
otherwise) or restatement (In each case however fundamental and of
-x&ihats'o}eve'r nature) or replacement of the Acquisition Agreerent or this
‘Debenture or any other document or security or of the Secured Obligations:
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14.7

148

3.

151

{including, without limitation, any increase to the Secured Obligations as may
be agreed by Purchaser from time to time); or

14.6.6 any unenforceability, illegality or invalidity of any obligation of gy persan

under the Acquisitioh Agreement or this Deberitire or gny other document
or security or of the Secured Obligations; or
1467 ahy insolvency orsimilar proceadings.
immediate recourse
The Chatgor waives any right it may have of first requiring any Secured Party (or the
Secured Party oF agent on its behaif) to proceed againist the Chargor or any other person
or enforee any other rights or security or claim payment from any person before claiming

from the Chargor under this Debenture. This waiver applies irrespective of any law or any
provision of this Debentureto the contrary,

Deferral of rights

‘Unitif such time as the Secured Obligations have been discharged in full, the Chargor will

not exercise any rights which it may have by reason of performance by it of its. obligations

‘under this Debenture:
14812 1o beindamnified by the Purchaser or the Purchaser's Guarantor;
482 to take the benefit {in whole orin part and whether by way of subrogation or

otherwise} of ary rights of the Secured Party under the Acquisition
Agresment or of any other guarantee or security taken pursuant to, ot in.
connecticr with, this Debenture by the Secured Party;

1485 to exercise any right of set-off against the Purchaser or the Purchaser's
Buarantor; and/or
14.8.4 torclaim or prove as a creditor of the Purchaser or the Purchaser's Guarantor

‘in.competition with any Secured Party.
RELEASE OF SECURITY
Redemption of security

Upon the Secured Obligations being irrevocably and unconditionally discharged in full and
none of the Secured Parties being under any furthei actual o contingent obligation to
make advances or provide other financial accommuodation to the Chargor or ariy other
person under the Acquisition Agreement or this Debenture, the Secured Party shall, at the
reqlest and cost of the Chargor, release and cancel the security constituted by this
Debentire and procurs the reassigriment to the Chargor of the property and sssets
assigned to the Secured Party pursuant to this Debenture; in each case subject to Clatise

15.2 (Avoidance of payments) and without recourse to,.or any represeritation or warranty
by, the Secured Party or any of its notniness.
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15.2

16,

161

i6.2

17

i8.

19.

Avoidance of payments

I the Secured Party considers that any amount paid or credited to it is capable of being
avoided or reduced by virtue of any bankruptey, inisolvency, liguidation or similar laws the
liability of the Chargor under, and the security created by, this Debenture shall continue
and such arhount shall not be considered to have been irrevocably paid.

SET-OFF

‘The Chargor authorises the Secured Party {but the Secured Party shall not be obliged to
exercise such right) to set off against the Secured Obligations any amount or other
obligation (éontingent or otherwise) owing by the Secured Party to the Chargor andapply
ahy credit balance to which the Chargor is entitled on any account with the Secured Party
in. accordance with Clause 11 {Application of moniés) (notwithstanding any specified
maturity of any deposit standing to the credit of ariy such account].

Without prejudice to any right of set-off the Secured Party may have under the Acquisition.
Agreement arotherwise, if any tire deposit matures on any account the Chargorhas with
the Secured Party prior to the release of all of the Charged Property pursuant to Clause

15.1 [Redemption of security) viehen:

16.2.1 an Enforcement Event has-occurred; and

16.2.2 no Secured Obligation is due and payable,

that time. deposit will automatically be renewed for any further maturity which the

Secured Party corsiders appropriste.

SURSEQUENT SECURITY INTERESTS

If the Secured: Party {acting in its capacity as trustee or otharwise) or any of the other
Secured. Parties at any time receives or is deemed to have received notice of any
subseguent Security affecting all or any part of the Charged Property or anyassighment or
transfer of the Charged Propety which is prohibited by the terms of this Debenture orthe
Acquisition Agreement, all payments made thereafter by oron behalf of the Chargor to
the Secured Party. (whether in its capacity as trustee or otherwise} or any of the other
Secured Parties shall be treated as having been credited to a new account of the Chargor
and not as having been applied in reduction of the Secured Obligation's as at the tire when
the Secured Party received such nétice,

NOTICES

The provisians of clause 25 (Notices) of the Acquisition Agreemeant shall apply to this
Debenturs,

COUNTERPARTS.

This Debenture may be executed in any number of counterparts, and this has the same

effect as if the signatures on the counterparts were on a single copy of this Debenture..
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20.

2.

2%k

212

213

GOVERNING LAW

This Debentire and all matters including non-contractual obligations arising outof or in
connection with it are governed by Englishiaw.

JURISDICTION OF ENGLISH COURTS

The courts of England have exclusive jurisdiction to settle any dispute arising out of, or
connectad with this Deberiture (including a dispute regarding the existence, vailidity or
termination of this Debenture or the consequences of its nullity or any non-contractus
obligations arising out-of or it cohnection with this Debenturej (a "Dispute”).

The Partias sgree that the courts of England are the most appropriate and convenient
courts to settle Disputes between them and, accordingly, that they will not argue to the-

contrary.

Notwithstanding Clauses 21.1 and 21.2 above, the Secured Party shall not be prevented
from taking proceedings refating to-a Dispute in any other courts with jurisdiction. To the

‘extent allowed by law the Secured Party may take concurrent proceedings in any number
of jurisdictions.

THIS DEBENTURE has been signed on behalf of the Secured Party and executed as a deed by the
Chargorand is delivered by it on the date specified above,
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SCHEDULE 1

DETAILS OF REAL PROPERTY

Part | - Registered Land

{Freehold or leasehold property {if any) in England-and Wales of which the
Chargor Is registered as the proprietor at the Land Registry}

Address of Property e Frechold/  [Date / Parties tolease:
' [Number(s}) easehold '
1 |land &t Plot 16 Markham ValeDY515080  [Freehold |-

Wizstin Moor, Chesterfield {S43'3FG)

{and adjoining Unit 2, Seymour Link Road,
Woodthorpe, Mastin Moor; Chesterfield,
S43 3FG

Developments, Markham Vale, Chesterfield

Unit 2, Seymour Link Road, Woadthorpe,

pYS512177

_ DY541331

DY551913
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The Chargor

EXECUTED as.a DEED
by GIST LIMITED

The Secured Party

EXECUTED asa DEED
by STORESHIELD LIMITED

SIGNATURES

N

L AT G CHAMEBER S

Director/Seceatasy

AT :K'U- el

}

T P e N P S I

Director

L o) EsaTaL LU ARl e wew rariee TRy

Director/Secretary
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SIGNATURES
The Chargor

EXECUTED as 2 DEED )
by GIST LIMITED y

PR T L L T e e P R P T PP I T )

T e LT L T L S T Y T S P T PR R S e S T TN

Director/Secretary

The Secured Party

EXECUTED as o DEED )
‘by STORESHIELD LIMITED '

Director BER MATTEELS O
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